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Suzanne  Henderson   ^_ 

NUMBER. 

NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

Inc.,  whose  address  is  810  Houston  Street,  Fort  Worth,  Texas  76102,  as  Lessee. 

1       I  «rad  Premises   In  consideration  of  a  cash  bonus  paid  upon  execution  of  this  Lease,  and  the  covenants  herein 

deemed  correct,  whether  actually  more  or  less.  ■ 

<>      Term  Th«  I is  a  "oaid  up"  lease  requiring  no  rentals.  Subject  to  the  other  provisions  contained  herein,  this 

therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

1  Rovaltv  Royalties  on  oil  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
.  ?S:  S  oil  L  ote  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be 

immmam 

SefS  ,'s  L« Sn^S'pa  shut-in  royafc/of  seventy-five  dollars  ($75.00)  per  ac.then 
SVtlS?lWon  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of 
on  Z  oeriod  while  the  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessw,  provided, 
SMS  it  e  s  Xwi^  being  maintained  by  operations,  or  if  production  is  being  ^J^^fi* 
w^U  or  wells  on the leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day 
TrM  next  foUo^™tL  of  such  operator*  or  production.  Notwithstanding  anything  to  the  contrary  herein,  , « 
Sp^sruntoZd  and™  L.  after  the  expiration  of  die  primary  term,  Lessee  shall  no.  have  the  right  to  continue  this 
^mforTby  payment  of  shut-in  royalty  for  more  than  a  single  period  of  up  to  two  (2)  consecutive  years. 

Royalties  on  oil  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  Processing  plant 

nm  keiing  or  fS Construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  tteatmg 
oil*  gas  prXed  from  the  leased  premises Z  lands  pooled  therewith.  In  no  event  shail  Lessor  receive  a  price  greater  than 
or  less  than  Lessee  in  sales  to  nonaf filiates. 

As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more ,  than 
ten  percent^)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


^*      Continuous  Drilling  Ohl'  t' 

or  for  otherwise  obtaining  or  r^orin?n^  CW  in  force  *  shall 

after  completion  of  operations  ™  such  f ^T*00  °"  the  ,eased  Pre™es  or  I2  0£kd  l  additional  we« 

of  the  primary  term,  or  I L    "  ,k  *  °JS  °r  W"hin  nin«y  <*»  days  afhS^rJ-to7?h  W"hin  <*»  "ays 

engaged  in  drLng  rewoAiZ       T^'  "*  ^  is  not  otherwise  beL  ™  ,  Pr°duction-  ,f  at  end 

Lease  shall  remain'inTorce  so  L7      '  reasonabl3'  «1«  SbLT^  ^  Ussee  is  *« 

ninety  (90)  consul  ZsVriffZ^  T  "  ^  °f  such  operations  ^  p«d  whh  r^0"  ,herefr°m>  this 
hereby,  as  long  theZl^  ll'l  y  SU°h  °Perati°ns  result  in  The  production  of  ^  CeSSatl0n  of  more  tnan 

P°°'  a"  «  any  part  of  the  .eased  premises  or  interests 
euher  before  or  after  the  commencement  of  pSK^KSTS  l°  "  S"bStanCes  covered  **>  ^ 
prudently  develop  or  operate  the  leased  premises  »hlZ™l7  f  I™  "  neCESSary  or  ProPer  t0  d«  so  in  order  to 
ands  or  interests;  provided,  however,  ItZ  ln^fj^ ^Z  l^u  "t^         ^  t0  such  °* 

created  pursuant  to  the  pooling  authority  granted  herein  Tte  Z  7JZ h  y  ^  Sha"  te  incIuded  in  a"y  »■* 
honzontal  completion  shall  not  exceed  eighty  (80)  acres  nh  s  a  T  Y  SUCh  P°°1,ng  for  an  oil  we«  which  is  not  a 

gas  weil  or  a  horizontal  completion  shall  J^^^S^Z^  °.f  ten  P^nt  (.0%),  and  for  a 

percent  (10%);  provided  that  a  larger  unit  may  be  formed  ^  0^  ^  "     t maXlmUm  acreage  toIerance  of «« 

any  well  spacing  or  density  pattern  that  may  be  preset  or  ttedtv  "  "  h°riZ°ntaI  C°mpletion  t0  confo™  <° 
do  so.  For  the  purpose  of  the  foregoing,  J^K^KfLW  g°ver"l  authority  having  jurisdiction  to 
law  or  the  appropriate  governmental  authority  o7  if  no  definirfon  St  u  i  ^  "^"^  preScribed  *  W1™^ 
oil  ratio  of  less  than  100,000  cubic  feTper  ba^ei  ^^^J^T^  1  ^  ^  *  We"  With  an  in*al  gas" 
feet  or  more  per  barrel,  based  on  24-hour  nroH^i^  f  f  ^  ,  We"  W"h  30  lnitial  gas"oil  ratio  of  I(M.000  cubic 
separator  facilities  or  Sent  testing  ^^Z™^^  T*  COnditions  using  standard  lease 

component  of  the  grossTompletioninter^  means  a  we"  in  which  *e  horizonta! 

rights  hereunder,  within  ninety  (90)  days  of  C^SnLlsl  shaT^  fT"       ^  ^  eXerdSi"g  itS  P00""8 

premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit 
production  wh.ch  the  net  acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  total  gTs  Leage  in  tr,e  uni 

2£  b«1„otThe°rohTretlnTCeS  ShaU  CXh/USt  LCSSee'S  P00Ung  rightS  hereUnder-  and  Lesse^ha»  "a  e§th  eZJ 
cnmln,       ,  f  ?°°  °  ^  ^  hereUnder     exPansion  0T  contraction  or  both,  either  before  or  after 

commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or  permit  by  the 
governmenta  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determinatbn  n^e  by  such 
governmental  authority.  In  making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  SZfLl^ 
unit  and  stating  the  effective  date  of  revision.  If  the  leased  premises  are  included  in  or  excluded  ^mttSbTv^S 
such  revision  the  proportion  of  uni.  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  ad]u  ted 
accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  theretf  Les!™ 

"der  shan  no,  L ^  ^  *  ^  'he       and  "tating  the  date  of  ternn^ion  Poo^ 

nfZtZ  f  T  3  <w^oonv^»nce  of  '"^ests.  If  this  lease  now  or  hereafter  covers  separate  tracts,  no  poolinf 
or  unitization  of  royalty  interest  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or  result  merely  from  the 
inclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to  pool  as  provided  above  with 
with  rS  T  0fX°d.UCtl0n  as  ab°™  P™ided-  ^  used  in  this  paragraph,  the  words  "separate  tiact"  mean  any  X 
with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from  that  as  to  any  other  part  of  the  leased 

7.  Partial  Interests.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises  the 
royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased  premises  or  lands  pooled  therewith 
shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  the  leased  premises. 
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g  Assi 

part  of  this  Lease,  ,he  C  a«m>n,strators,  successors  and  assign    provided  ?h       "T*  ShaI1  extend  <° 

the  county  records.  No  S^in  Lessor  ,  '°  ^  ^  ^OV  ^  ^T"'  •*  ^  aSsign's  any 

of  Lessee  hereunder  ?        '  S  ownership  shall  have  the  effect  of  In         u     CT  the  ass'gnment  is  recorded  in 

fished  the  S  £X^Z£S£?      ^  ^Sh^S  ^  IT  f  "*  ^ 
reasonable  satisfaction  of  Lessee  orZn  r"the"t!Cated  c0Ples  of  the  documents  establishing  /         LeSS6e  has 
of  division  order  Exceot  asnS  SOT  has  satisfled  (he  notification  rem  ZZ   . 8       C"ange  of  ow«ership  to  the 

be  relieved  of  all  SSL^S  ^  ^  *  ^SSee  * "te ZhZZ^T?  "  LeSSee's  usual  ^ 

such  obligations  with  ?e  £c  ^TnT"^  •With  m  ,0  the  "r  Sr^and  felWh° part" Lessee  -hall 
transferred.   If  Lessee  Srs  a  m  „ ^"T*  ^  "<*  affecl  the  righ  "  of  Sssef  wl        "*  t0  satisf? 

obligation  to  pay  or  tender  shu^ r, ™  t  rd'Vlded  inte«f  in  or  any  portion  o Z  ^ t0  ^  ^restnotso 
net  acreage  Jerest  in  ^2^^  ^  *  ^       ^  ^^in^ft  £ 

^'       Release  and  Vertipq|  pnoh  pi  t 
respect  to  the  interest  so  ilkTed  ^1  ^  ShaU  ^"P0"  be  J^^al^,?™?  °tthe  area  c0^red 

leased  prerruses  by  pooling,  as  provided  herein,  or  by  d*ec  tona ^^^r  horizon^, ^  Sha"  ^  develop  fte 
other  lands.  Lessee  shall  make  all  reasonable  JT^Z^^^-T"^^**^1^™ 
developmg  the  leased  premises,  any  lands  pooled  thereXr  otherwTe  "  neighborhood  stre^  or  thoroughfares  in 

shal/be  keS a  ^^^^^'1^^^^^  "*  T^'  C°mpleti°n  a"d  —king  of  wells 
and  gas  industry,  the  level  and  nature  of  development  and  11     reaso,nably  liable  equipment  and  technology  in  the  o 
act  Lessee's  operations  are  being  conducting 1"    ^^S^ '»  f  ******  ^       sites  and  me 

-*  whether  express  or  implied, 

mcludtng  environmental  regulations,  setback  requLmeT  reTrictons  on thed  g,0Ver~' authority  having  jurisdiction, 
of  otl,  gas  and  other  substances  covered  hereby  T to exten anv Zhltt  g  ^  Pr0dUCti°n  °f  wells'  and  the  Price 
than  the  terms  of  this  Lease,  this  Lease  shall  control  Whe d^lZ™ "  *  mles' regula"ons  °r  orders  are  less  restrictive 
or  delayed  by  such  laws,  rules,  regulations  or"G  J  nfb^^^ 

material,  water,  electricity,  fuel,  access  or  easements  or  hv  Z  Z.^ ^  pessary  permits,  equipment,  services, 

insurrection,  riot,  strike  or labor  di^  oT^Sto  rn^      ^  f  C°ndi,i°nS'  War'  sabotage-  rebe»ion, 

or  carriers  to  take  or  transport  such  proluclZ  or  bv  anv  1  Z  ^  ^     Pr0dUCti°n  °r  failure  of  Purchaser 

not  terminate  because  of  such  prevenZ ^r  dekv  an7af  T  !L  "7  was?MbIy. Withi"  LeSSee'S  COntro1' this  Lease  sha» 
added  to  the  term  hereof.  ^ZTZ„«  te^ef*  uZt  '  **  ^  V"^  PreVenti0n  OT  de^  sha»  be 

drilling,  production  or  other  operation!  « !^ ^ «  KSTln  .T'T'  7™"  f ^  Whe" 
this  paragraph,  lessee  must  use  reasonable  efforts  to  nld  N^fh^d^rf'T  ^  °f 

condition,  setting  forth  in  reasonable  detail  the  facts  associated  with  I  i       ,  leadership  of  the  force  majeure 

attempt  to  cure  any  force  majeure  event.  a^oc.ated  with  Lessee  s  claim.  Lessee  agrees  to  make  every  reasonable 


,  the  surface  or  subsurface  of  thp  I 
(EXCLUDING  PRE-EXISTIvr  WITH°UT  REGARD  TO  iffiM,™  °F  THIS  LEASE 

^^^^ 

16-    T2aLS3Ma£p^i  Thereshai^enoprohibitionor^ionontop.easing. 
obligaLs^^l^^^  diS"Ute  -der  this  Lease  shall  lie  in  Tarrant  County,  Texas,  where  a.. 

'^•^^^^^^^^^  vicinity  of  the  .ease  presses,  governmental  rules  or 
surface  locates  for  well  sites  in  the  vicinity  may b?S  Zlt « *l         ^  16356  and/°f  °ther  leas«  *>  vTcinity 
for  dnllmg,  reworking  or  other  operations.  nJ^^Z^^*?.  T  diffiCU'ty  SeCurin«  surfa^  locations)' 
allowed  on  the  lease  premises  or  other  leases  in  *e  v  cmtv     t  °r  °ther  "P^^0"5      either  restricted  or  no 

location  o  f  of  the  lease  premises  or  off  of  lands  w , "2  h  L ,  T  ^  MCh  °Perati°nS  Conducted  *  •  ^ 

provided  that  such  operations  are  associated  with  a  Zecttnaf  we 1 1 6  ^  P°°,6d  ta  aCCOrdance        'his  '^e 

operations  under  the  lease  premises  or  lands  poZ i  ^Jf  Z»  f  PUrp°S6  °f  ^"'"g' rewo*ing,  producing  or  othe 
conducted  on  the  lease  premises.  Nothing  conEi * ™  '  "V"  pUrp0ses  of  this  ^e  be  deemed  operations 
poohngprovisions  or  restrictions  ^KJS^rf- »  ^  «*« 

or  any  portton  of  the  acreage  then  held  hereunder  ^TZZ  exieu^  ,  ^  paiod  °f  ,W0  (2)  ^  35  to  a" 
to  exerc.se  such  option  being  the  payment  to  Lessor  (o Vo^Zs^Z^  hf,  f  ™C  °n'y  aCtion  r^uired  "y  Lessee 
parties  entitled  under  any  change  of  ownership  .ccc^^^f  t  7  bank!lamed  h6rdn)  and/OT  suc" 

Twenty  Thousand  Dollars  ($20,000.00)  per  net  mineral  fc„Thw7    .?  'T' conslderatio-  of  the  sum  of 
extension,  in  the  acreage  so  extended,  if  Ms  lea™fs  extenderiTm  \     ^  '°  SUch  ™™nX  at  Sl*h  of 

shall  designate  such  portion  by  a  recordaWe  instrument  *  4  POrt'°n  °f     aCr6age  *en  c™  hereby,  Lessee 

be  determined  to  be  invalid  by  a  court  of  c0ava^S^^^^^^^  n^t^  °f  th6  pr°Visions  herein 
other  provision  herein  and  that  the  parties  shah"  artemnt  , ,  „1 %  1  ^  hs  sha11  not  affect  tne  enforceability  of  any 

to  effecruate  the  purpose  of  and * Smt  he Kto  u  h  n  Pr~  s°  ^rmined  to  Jinvalid" 

for  convenience  only  and  shall  not  by  themse  itL  dS^^T  T^tV?  T*™  ^  aPPeari"g  " this  Lease  «" 
one  or  more  counterparts,  each  of  ^^VS^^^T^T  n  ,  l?"*  ™S  Lease  ^  be  execut«"  » 
instrument.  Singular  and  plural  "as  wd l  as  t^rnT^,  A    T  '  °f  Whl°h  Sha"  COnsti,u,e  one  and  «*« 

include  the  other^,  as  the  c^xt  re^irS  '  ^  b6  ^  » 

execution  SSJbT^^^^^ji  !°  hb6  35  °f  the  date  fest  «*ove.  but  upon 

assigns,  whether  or  not  thtf  Lease^S uJe ^yXTU ^^^2^^  ~  ^ 

LESSOR/S: 

STATE  OF  TEXAS  §  r^U  ^Wx^  ^J^Uw^ 

§ 

COUNTY  OF  TARRANT  § 

This  instrument  was  acknowledged  before  me  on  the  _09_  day  of  2008,  „y  ^  R  ^ 


Exhibit  "A" 


Block  9,Lot36R 

Overton  Park  Addition 

City  of  Fort  Worth,  Tarrant  County,  Texas 

O.3900  acres,  more  or  less 
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